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This is a summary translation of the company statement communicated to the Polish Securities Commission according io
paragraph 1.2 and 57.1.3 of the Decree of the Ministries Committee, dated 16% October of 2001 (Official Journal no 139 item
1568) in regards to type, form, and domain of current and periodic information as well as time intervals for their delivery of the
information by the issuers whose shares were admitted to public exchange.

subject: CONSOLIDATED QUARTERLY REPORT FOR THE 4™ QUARTER 2002
' UNDER POLISH ACCOUNTING STANDADRDS (PZR)

The Management Board of Prokom Software SA informs, that:

Altached please find a copy of the Consolidated Quarterly Report for the 4% quarter 2002 under Polish Accounting
Standards (PZR).

3 Mar, 2002 Krzysztof Wilski
Vice-President of the Management Board
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PROKOM SOFTWARE SA SA-QSr 4 /2002 in thousand PLN ‘

Form SA-QSr 4/2002
Pursuant to section 1.2, seclion 57.2 and section 58.1 of the Dacree of the Council of Ministers of 18 October 2001

the Management Board of Prokom Software S.A.
Informs about the quarterly financial report for the 4th quarter of 2002

March 3, 2002

iR O b s Rbrftet

). Revenues 1030470 290 925 282 251
1. Operating profit 161 730 125 804 41794 34 458
ill. _ Profit before income tax 128 899 67 155 32 741 18 405
V. Net profit 80 452 15 8564 15622 4342
V.  Cash flows from operating activities 205 632 98 043 53 139 26 854
V). Cash flows from investing aclivities {120 733) (124 323) -31 200 {34 053)
Vil. Cash llows from financing activities {35 148) 61912 -9 082 16 958
VIll. Netincrease (decrease) in cash and cash equivalents 49 753 35632 12 BS7 9 760
X, Total assels 1608 756 1156 522 400 168 328 380
X, Total liabilities 913 616 653 482 227 256 185 518
Xl {.ong-term liabilities 277751 241 401 &89 ND89 68 543
X)N.  Shoa-lerm liabilities 578 768 383 034 143 865 108 758
XW).  Shareholders' equity 544 437 485 540 135425 137 863
XIV. Share capital 13 534 13 4862 3 366 3822
XV. Number of shares 13 634 624 13 534 524 13 534 524 13 534 524
XVI. Basic earnings per ordinary shara (in PLN/ EUR}) 4,47 1,17 1,16 0,32
XVIl, Diluted earnings per ordinary share (in PLN /{ EUR) 447 1,17 1.16 0,32
XVIIl. Boak value per ghare {(in PLN / EUR) 40,23] 35,88 10,09 10,15
X(X. Diluted book value per share {in PLN / EUR) 40,23 35,88 10,01 10,19
XX. Dividand (either paid or declared) per share {in PLN / EUR) - B - -

Assets

I. Fixed assets 710 247 548 609 191 897 183 683
1. Intangible {ixed assets, inciuding: 21620 7 063 9 486 12 08B
- goodwill 128 145 185 213
2. Goodwill on consolidation 159 526 114 051 € 336 16 333
3. Tangible fixed assals 141 543 87 189 54 787 55186
4. Long-tamn receivables 4 257 39820 3403 3740
4.1. From related parties 1602 1602 1119 1202
4.2. From other parties 2 655 2318 2 284 2 548
5. Lang-term Investments 347 108 322 529 93 131 a6 781
5.1. Land and buildings - - - -
5.2. Inlangible fixed assets - . - .
5.3. Long-tarm financlal investments 3486 885 322 305 92 907 66 557
a) in related paries, including: 319 628 274 328 43 561 24 158
- investmenls In associated undertakings accounted for by the equity method of accounting 9242 13 320 18 053] (2 398)
- investmenils in subsidiaries not included in the consclidation 1481 976 472 186
b} in other parties 27 259 47 977 49 346 42 401
5.4, Other long-tarm invesiments 224 224 224 224
6. Deferred tax and long-term deferred cosls 36 263 33 857 24 895 29 555
6.1, Delerred tax 33 268 28 074 14 870 22513
6.2. Deferred cosls 2994} . 5783 9725 7 036
il. Current assets 898 433 629173 964 625 690 6794
1. [nventories 73 183 72 844 71281 55 454
2. Receivables 549 492 305 425 426 972 242 736
2.1. From related parties 35 026 63 506 110 965 58 447
2.2. From other parties 514 466 241519 318 007 184 289
3. Short-term investments 253 765 146 B56 462 301 386 954
3.1. Short-term financial invesiments 247 765 146 655 462 301 386 9564
) in related parties - 49 563 315 077 325 870
b} in olher parties 124 839 77 817 74 051 40 270
¢) cash and cash equivalents 122 926 19 275 73173 20714
3.2. Other shori-term investments 6 000 - - R
4. Short-lermn deferred costs 21989 4 248 4071 5628
Tolal assets 1608 756 1077782 1156 522 874 354
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In thousand PLN

Shareholders' equity and liabiiities

1. Shareholders' equity 544 437 512 374 485 540 423 558
1. Share capital 13 534 13 462 13 462 13 462
2. Unpaid capital - - - -
3. Own shares held (negative value) - - - -
4. Spare capital 555 989 555 9839 439 747 499 747
5. Revaluation reserve - - - -
8. Other spare capital - - - -
7. Exchangs rate differences on consolidation - - -

a) foreign exchange gains - . - -
b} foreign exchange lossaes - . - - -
8. Undistributed profit {not covered loss) from previcus years (85 538) (B4 242) (43 523) (4B 089)
9. Nat profit (loss) B0 452 27 185 15 BS4 (43 582)
10, Net profit deductions (negative vatue) - - - .
Il. Minority inlerest 15Q 703 26 620 17 461 12 326
\Il. Badwitl on consolidation - - 39 57
1V. Liabilities and provisions 913 616 538 788 653 482 438 413
1. Deferred incoms tax and provisions 24 352 16 B25 16 647 10 679
1.1. Delerred income tax 53 - - 183
1.2, Provisions for retirament benefits and equivalent 7 092 BCO 800 800
a) long-term provisions 2137 800 800 AN0
b) shon-termn provisions 4 955 - - B
1.3. Other provisions 17 207 16 025 15 847 8 5496
a) long-term pravisions 1302 - - -
o) shod-lerm provisiens 15 805 16 025 15 847 9 596
2. Long-term liabllities 277 751 215 556 241401 613
2.1. To related panties 34 34 34 34
2.2. To other parties 277 717 216 522 241 367 579
3. Short-term liabilities 578 768 283 197 383 034 415 288
3.1. To related parties € 695 1475 1244 15 B11
3.2. To other parties 569 432] 289 918, 380 891 398 168
3.3, Speclal funds 2641 1803 798 1310
4. Badwill and accruals 32745 13 210 12 400 11932
4.1. Badwilt - 16 65 81
4.2, Accruals 32748 13 194 12 335 11 551
aj long-term 527 221 - -
b) short-term . 32218 12 973 12 335 11 851
Total liabilities and sharaholders’ equity 1 608 758 1077782 1156 522 B74 354
Book value 544 437 512 447 485 613 423 631
Number of shares 13 634 624 13 534 524 13 534 524 13 534 524
Book value per share {in PLN) 40,23 37,86 35,88 31,30
Anlicipated number of shares 13 634 524 13534 524 13534 8§24 13 534 524
Diluted book value per share {in PLN) 40,23 37,86 35,88 31,30

shares outstanding was taken into account, N

lordinary shara.

For every peried presented In this report the influence of the preference issue of 72,524 D series shares upon the bock vaiue of the Group and nuinber of ordinary

Thera were no dilutive potential ordinary shares for any period presented in ihis report, therefore diluted book value per ordinary share is equal to book value pe

1. Conlingent receivables

1.1. From related parties

- guarantees received

1.2, From other parties

- guarantaes raceived

2. Cantingenl liabililies 69 826 BE BA7 a5 229 458915
2.1. To relaied parties 8 276 22 881 15912 23 048]
- guaranlees granted 8 276 22 681 15912 23 048
2.2. To other parties 81 550 84 206 19317 22 867
- guarantees granted 61 550, 64 205, 19317 22 667
3. Other 36 682 o] 0 0|
- commitment to purchase Wonlak S.A. company 26 508 - N

- commitment arising from the license agreemenl with Compuler Associates Sp. 2 0.0. 8 376 - -

- future fease payments 3798 - - .
Total off-balance shect items 106 5 ~ 86 887 357229 4557
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004
PRCKOM SOFTWARE SA 8A-QSr 4 /2002 in thousand PLN
001
Fadi il
menuss, inciuding 458 22 1125 791 378 439 1030470
- from related parties 17 281 28 663 37 094 38070
1. Sales of finished producis and services X 239 098] 727 404 183 489 545725
2, Sales ol goods for resale and materials 2198 133 398 387 182 850 484 745
1. Cost of sales, Including: 335 184, 707 045 269 542 705 317
- ta related parties 1082 21 340 17 153 25 675
1. Costs of products and services sold 107 282 329 327 104 480 3405 750
2. Costs of goads and materials sold 227 802 377 718 165 082 288 527
Ill. Gross margin {I-l1) 123 045 418 746 106 897 325 153|
V. Selling costs 24 155 57 970 9743 44 526
V. General and administrative cosis 48855 173 807 41 568 136 266
VI, Net margin (H1-IV-V) 49 935 186 969 55 616 144 361
Vil. Other operating incoms 2048 5 343 4737 7 264
1. Profit on disposal of non-financial fixed assets 12| 99| {118) 57
2. Donations raceived 27| 97 26 78
3. Other operating income 2 008, 5 147 4829 7 131
Vill, Qther operating expenses 6714 30 582 16 541 25821
1. Loss on disposal of non-financial fixed assaets (56) 555 a0 80
2. Provisions far non-financial fixed assets {2 413) 2 642 7 R6R 9503
3. Other aperating expenses 91823 27 485 8 593 16 238
{X. Operating profit {VI+VII-VI[i) 45 289 161 730 43 812 125 404
X. Financial income 19 189 £2 598 29072 73 342
1. Dividengs and equivalents received, Including: 16] 141 55] 957
- trom related parties - -
2. Interesl, including: 9 204 41134 16 158 56 631
- from related parties 6 170 32 900 13 997 49 058
3. Profits on disposal of invesiments 120 970 (249)] 25
4. Revalualion of investmants 3791 8 B38| 1100 2034
5, Other 6 058 11 513 12 008 13 598§
X). Financial expenses (8 013) 69 125 15 192 1448 370
1. Interest, including: g 497 35758 12762 36 685
- to related parties - B - -
2. Losses on disposal ol investments 99 2531 68 065 60 301
3. Ravaluation of investmenls (19 628) 6 154 (84 194) 38 418
4, Other 2014 24 BBZ| 1 664 4 988
Xil. Profit {loss) on disposal of invesiments in related parties (1 027) (30) 25 804 25 604
X\l Profit on ordinary activitles befora taxes {IX+X-X1+/-Xl) 71 450 155171 80 2397 76 380
XIV. Exlraordinary ilems (XIV.4. - XIV.2) - - | B
1. Extraordinary profit - - - -
2. Extraordinary loss i - - -
XV. Goodwill on consolidation amortisation 6 886 28 511 4 632 5 259
XVI. Badwill on consolidation amortisation - 39| 18 74
XVII, Profit before income tax (XHI1+/-XIV-XV+XVi) 64 564 126 699 75 683 67 195
XVIN. Income tax 18 877 47 032 11 074 24 005
a) current lay 13012 54 274 3540 34973
b} deferred tax 5 865 (7 242) 7 534 (10 96B)
XX. Other abligatory charges - . R
XXI. Share of resull of associales (3 728) {8 149) (2976) {24 832)
XXM, Mingrity interest 8672, 11068 2215 - 2504
XX Nat profil (1oss) (XVH-XVULXIX+/-XX+/-XX[) 33 287 60 452 88 416 1585,
Net prafit (tor 12 manths) 80 452, 15 854,
Waighted average number of ordinary shares 13 534 005 13 533 8B4
Basic earnings per ordinary share (in PLN) X 4,47 1,17
Weightled average anticipalad number of ordinary shares 13 534 005 13 533 884
Diluted earnings per ordinary share {in PLN) 447 1,178
Basic and diluted earnings per share were calculated In accordance with Intemational Accounting Standards regulations. For every perlod presented in this report
’ﬂhe influence of the prefarence Issue of 72.524 D series shares upon the number of ordinary shares outstanding was laken into account,
IThers were no dilutive patential ordinary shares for any period presented in this report, therefore diluted earnings per ordinary share is equal to basic earnings pe
lordinary share. ’

Page 3



04/03 '03 TUE 01:05 FAX +48 58 6286677
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512 374

486 530

in thousand PLN

405 966

448 815]

a) changes in accounting policy

(12)

©2)

16 229

16 379)

b) corrections of fundamental errors

¢) changes In the shareholder's equity of subsidiarles from the date of acquiring these campanies
to the date thay were firstly included in Prokem Softwara S.A, Capilal Group's consalidaled
financial statements camected by goodwill or badwill amortisatio

{1 284)

(1.284)

1383

3921

I.a. Opening balance of shareholders' equity after recanciiiation to comparable data

511 074

484 24,

423 558

469 118

1. Opening balance of share caplital

13 482

13 462

13 482

12700

1.1. Changes in share capital

72|

72

769

a)increase

72

72

76

- share issua

72]

72

767

b) decrease

- redemption of own shares

1.2, Closing balance of share capital

13 524!

2. Opening balance of unpaid capital

2.1. Changes in unpaid capita!

a) increase

b) decrease

2.2. Closing balance of unpaid capital

3. Opering balance of own shares hald

3.1. Changes in own shares held

a)increase

h) decrease

3.2, Closing balance of own shares held

4, Opening balance of spare capital

555 589

489 747

499 747

382 637]

4.1. Changes in spare capital

66 242

117 110

a) increase

56 242

117 110

- share premium

- net profit distribution (statutory)

- net profit distribution (over statutory-required minimum value)

117 110

- other

b} decrease

- loss caver

4.2. Closing balance of spare capital

555 989

555 989,

489 747

499 747!

5. Opening balance of revaluation resarve

5.1, Changes in revaluation reserve

a) increase

b) decrease

- disposal of fixed assets

5.2. Closing balance of revaluation reserve

6. Opening balance of other spare capital

6.1. Changes in other spare capital

a) increasa

b) decrease

8.2. Closing balance of ather spare capilal

7. Exchange rata diferences on consolidalion

8. Opening balance of undistributed profit (not covered loss) [rom prevoius years

(84 242)

(27 620),

(60 551)

53478

8.1. Opening bafance of undisiributeg profit from pravolus years

53 476

a) changas In accounting policy

16 378

b) corrections of fundamental errors

¢) changss in the shareholder's equily of subsidiaries fram the date of acquiring these companies
to the date they were firstly included in Prokom Software S.A, Capital Group's consolidaled
financial stalements corractad by goodwill or badwill amortisatio

3921

8.2. Opening halance of undlstributed profil from previous years after reconciliation to comparable
data

73778

a) increase

- profit distribution ta spare capital

- changes in shareholders equity of related companies

b) decrease

117 308

- profit distribution to spare capilal

117 110

- dividend pald in a subsidiary company for minority shareholders

184

- other

8.3, Closing balance of undistributed profit from previous years

B.4. Opening balance of not covered loss from previous years

(84 242)

127 620)

{60 557)

a) changes in accounting policy

13 089

b) corrections of fundamantal errors

(12)

(62)
]

¢) changes in the sharsholder's equity of subsidiaries from the dale of acquiring these companies
to the date they were firstly includad In Prokom Software 5.A. Capital Group's consolidated
financial statements corrected by goodwill or badwill amortisalio

(1 284)

(1 284)

1363

8.5. Opening balance of not covered (oss (rom previous years aftar reconcilialion lo comparable
data

(85 538)

(28 966)

(46 049)

a) increase

56 572

- transler of loss to be coverad

- dividend paid in a subsidiary company for minority shareholders

- other

331

Page 4
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B Prawne Prokom

PROKOM SOFTWARE SA SA-QSr 4 /2002 in thousand PLN
- profit distribution to spare capilal - 56 244 -

b} decrease 0 - 2 566 [3]
- changes in the shareholder's equity of subsidiaries from the dale of acquiring these companles
to the dale they were firstly included in Prokom Software S.A, Capital Group's consolidated
financial slatements corrected by goodwill or badwiil amortisation E E 2 559 4
- changes in the shareholder's eguity of subsidiares 0 o] 7 0
B.5. Closing balance of nol covered joss frum previous years {85 538), {85 538) {43 523) {43 523)
8.7. Closing balance of undistributed profit {(not covered loss) from prevoius years {85 538) {B5 538} {43 523) (43 523)
9. Net profit (loss) for the period 33 287 60 452 59 416 15 854
a) nat profit 33 287 60 452] 7B 981 32 289
b) net joss - B E
c) other net profit {loss) deductions - B B
d) changes in accounting policy R i {19 585) {16 435)
i, Closing balance of shareholders' equity 544 437 544 437 485 540, 485 540
Il Closing balance of sharehoiders' equity regarding the proposed profit distribution (loss| 544 437 544 43 4857540 485 540

H
3

Page 5
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PROKOM SOFTWARE SA

SA-QSr 4 /2002

B Prawne Prokom

dQoo7

In thousand PLN

A. Cash flows from operating activi 0 0 0 9
I Net profit {loss) 33 287 60 452 53 418 15 854
Il Adjusiments 1o raconcile net profit to net cash generated by operating activities: 38 062 145 180 (49 593) R2 189
1. Minarity interest 8672 11 068! 2215 2 504
2. Share of result of agsociates 3 728 8 149 2 988 24 8374
3. Depreciation, including: 14 220 57 239 11 940 45 171
- geodwill and badwill on consolldation amortisation £ 8B6| 28 472 46814 9 185
4. Foreign exchange gains (losses) (3 568) 9 160 (838}, p
5. Interest and dividends recsived and paid 11 906 (49186) 23794 23 634
6. (Gains) lossas from investing actlvities 1 07§r 18 17 22973 {7 053)
7. Change in provislons (4 975)L 6 004 1643 2398
B. Change in inventories - 22708 5 136 (15 431) {2 830)
9. Change in recaivables {170 108) (22 446) (182 201) (60 147)
10. Change in short-term liabilities (except for credit facilities and loans) . 160 847 51279 133 206 2981
11. Change in prepayments and accruals’ balance i (12 728)) {21 495) 4 967 1231
12. (Received) Contibuted donations 39824 20 018 1 566 § 699
12. Other adjustments 2 566 7 810 (56 413) 36719
1ll. Cash flows from aperating aclivities (1+/-1l) 71 349 205 €32 9 823 98 043
B. Cash flows frorn investing aclivities . 0 [ 0 o
1. Cash Inflows from investing activities -3 421 693 8 623 120 345 247 757 04Q
1. Dispsal of intangible and tangible fixed assels : - 871 402 968
2. Disposal ol investmenis in land, buildings and intangible fixed assets : - B p
3. Disposal of financial investmants, including those: 13 362 668 B 557 537 342 858 754 084
a) in related paniss 13 347 067 8 380 212, 235 008 502 435)
- disposal of financial assels :3 351 469 8 346 460 238 Q08 502 435
- dividends and equivalents raceived - 980 - B
- repayment of long-term ioans granted - - R ]
- repayment of short-temm loans granted : - - - ]
- inlerest {4 402) 32772 | B
- other cash inflows from financlal assets - - B B
b) in other pariea 15 801 177 325 103 850 251 £53
- disposat of financial assets {1 315) 158 987 102 812 246 781
- dividends and equivaienis received 141 141 B5) a87]
- repayment of long-term loans granted 1327 1451 211 211
- repayment of shor-term loans granted -| - 290 1411
- interest (547) 751 482] 2 293
- other cash inflows from fnancial assels 15 995 15 935 B ]
4. Other cash inflows troni investing activities 59 025 64 912 1986 1 9B8|
\f. Cash outflows from invasting activities (3 429 228) {8 743 853) {348 418) {881 363)
1, Purchase of intangible and tangible fixed agsets {10 114) (39 860) (4 838) (228171)
2. Purchase of investments in land, buildings and intanglble fixed assets B - R - ]
3. Purchase of financia! investments, including those: {3419 115) (8 700 063) {332 188} {845 466)
a) in retated partias {3402 167) (B 499 585) (244 245) {601 456)
- purchase of financial assats (3 402 167) {8 499 585) (244 245) (601 458)
- long-term loans granted : g - B J
- shon-term loans granted > - - ]
b) in olher parties {16 948), (200 478) {B7 943) (244 010)
- purchase of financial assets 20 061 (99 802) (87 752) (242 202)
- long-term loans granled {1 176} {11 701) (181) {1708)
- shont-term loans granted (35 833) (88 975) - (10}
4. Dividends and equivalenls paid lo minoiity shareholders - {3 930) (2) (696)]
5. Qther cash outflows from investing aclivities - 5 {11380) (11.380)
Il. Cash flows from Investing activitles (I-11) (7 536) (120 7323} (3171) (124 323)
C. Cash flows from financing activities 0 0 of [5)
|. Cash infiows from financing activities 144 452 481 614 505 181 1 343 396
1, Share issue 72 72 - 76
2. Credil facilitles and loans received 87 353 92 B8y 99 197 99 784
3. Debt sacurities issue 54 000 398 012 405 984 1242 850,
4, Qther cash inflows from financing actvities 27 661 R R
Il. Cash oulflows fram financing activities (101 614) {526 780) {458 374) {1281 484)
1. Purchase ol own shares - B - ]
2. Dividends and squivalents paid to shareholders N - ]
3, Other expenses related to profit distribution - R R ]
4. Repayment of credit facilities and loans received 13 169 {5 800) (177 988) (186 012}
5. Redemplicn of debt securitias issued (100 767) (463 767) (263 783) (1054 783)
6. Payments of other financial iabilllies .o i R ]
7. Paymants of finance lease liabilities (43) {209) (1338) (1 404)
8. Interest paid {10 165) (36 970) {14 749) (32 5B6)
9. Other cash outffows ffom financing activities {3818) {20 034} {1516} (6 698}
IIl. Cash flows from financing aclivitles (I-I) 39 838 {35 146) 45 807 61 912
D. Netincrease {dec¢roase) in cash and cash equivalents {A+/-B+/-C) 103 851 49 753, 52 4591 35 632
€. Balanca sheat changa [n cash pasition 103 651 49 753, 52 459 35 632
- change in cash pasilion due lo Bxchange rale differences 3 3 15| 154
£.Cash at the beginning of the financial year 19 275 73 173 20714 37 541
G. Cash at the end of the tinancial year (F+/- D), including: 122 926 122 926 73172 73173
- restricted cash and cash equivalents 33 934 33 934 619 619

Page 6
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In thousand PLN

AsSSEts
I. Fixed assets 822 705 696 516 296 250 302 306
1. Inlangible fixad assels, including: 5128 4 581 8 339 avat)
- goadwili 76 88 124 136
2. Tangible fixed assets 86 453 58 608 43 788 43 827
3. Long-term raceivables 3 886 3 920 3403 3740
3.1. From related parties - 1602 1602 1118 1202
3.2, From other parties 2 286 2318 2284 2538
4. Long-term investments 704 280 607 101 223 764 227 497
4.1. Land and buildings - - - .
4.2. \ntangibla fixed assels - - - -
4.3. Long-lerm financial investmenls 704 058 606 877 223 540 227 273
3} in related parties, including: 679 016 559 695 174 890 185 842
- investments in assoclated undertakings accounted for by the equity mathad of accaunting - - - R
b) in other parties 25 040 47 182 48 650 41431
4.4, Olher long-lerm investments 224 224 224 224
5. Deferred tax and long-term deferred costs 12 958 24 326 18 958 23461
5.1. Deferred tax 11 251 18 663 9 249 16 445
5.2. Deferrad costs 1707 5763 9 707 7016
Il. Current assets 520 913! 456 676! 854 182 643 515
1. Inventories 49 421 55 855 52 005 48 522
2. Raceivables 330 804 264 142 358 442 227 901
2.1. From related parties 33 832 §5 283 114 752 57 327
2.2. From other parties 298 418 198 849 243 650 170 574
3. Short-lerm investments 128 367 134 162 440 928 366 500
3.1. Short-term financial Investments 128 367 134 162 ‘440 928 386 500
a)in ralated parties - 49 563 315077 421764
b) in other partias 106 511 76 765 73032 40 246
<) cash and cash equivalants 21858 7 834 52819 4491
3.2. Other short-term investments - - - -
4. Short-term daferrad cosls - 12 321 2717 2 807 2442
Tatal assets 1343 618 1152 192 1150432 945 821
Shareholders' eguity and liabilities
. Shareholders' equily 672 337 635 399 571 350 530 823
1. Share capital 13 534 13 482 13 462 13 462
2. Unpaid capital - - - .
3. Own shares held (negalive value) - - - .
4, Spara capita 556 989 555 989 499 747 499 747
5. Revaluation reserve - - - -
6. Dther spare capilal - - - .
7. Undistributed profit (not covered loss) from previous years 1 800 1 800 14 699 14 893
8. Nel profit (loss) 100 814 64 048 43 242 2715
9. Net profit deductions {negative vaiue) . - - .
il. Liabilitics and provisions 671 281 516793 579 082 414 998
1. Deferred income tax and provisions 15 985 16 056 16 (056 10 270
1.1. Deferred income tax . . N ~
1.2. Provisions for retirement benelits and equivalent 800 8Q0 800 800
a} long-term provisions 80O 800 800 800
b) shon-term provisions - - . .
1.3. Other provislons 15 185 15 258 15 256 9470
a) long-term provislions - - R N
b) shont-termn provisions 15195 15 256 16 266 9470
2. Lang-term liabiliies 259 600 213 814 240 502 .
2.1. To related parties - - - .
2.2. Ta other parlies 258 600 243814 240 502 -
3. Short-term ligbilities 384 254 275 627 316 556 383 886
3.1. To related parties 15 384 18 861 4 305 19 607
3.2, To other parties 368 062 255 865 311745 373 526
3.3. Special funds 848 1101 546 853!
4. Badwill and accruals 11392 11 296 5928 10742
4.1. Badwill - 16 85 81
4.2. Accruals 11392 11 280 5 863 10 861
3} long-term . - - -
b} short-term 11392 11 280 5 883 10 661
Total liatiilitias and shareholders’ equity 13435618 4452 192 1150 432 945821
Book value 672 337 635 472 571423 530 BS6
Number of sharas 13 534 524 13 634 524 13 534 524 13 534 524
Baok value per share (in PLN) 49 68 48,95 42,22 39,23
Anticipated number of shares 13 534 524 13 534 524 13 534 524 13 534 524
Diluted book value per shara (in PLN) 49 68 46,95 42,22 39,23
s at; i
1. Contingent receivables .|
1.1. From retated parties | R ] i
- guarantees received - N ]
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in thousand PLN

- guarantees received - - - .
2. Contingent liabilities 56 004 83 323 15912 23 046
2.1, Torelated partles 16 135 21585 15912 23 048]
- guarantees granted 118 135 21 585 15912 23 048
2.2, To other parties .39 BGY 51738 ]
_ guarantees granted -39 889 61738 17 547 22 B67
3. Other . - E - J
Total off-balance sheet items -56 004 83 323 15912 23 048
|. Revenues, including: 331 088 298 296 841 077
- from related parties 13 385 37 190 38 692
1. Sales of finished products and services 181 079 €16 338 188 951 511 913]
2. Sales of goods far resale and materials . 150 020 275 594 129 345 329 164
. Cost of sales, including: 244 014 532 902 210 082 556 333
- to related panies 2 608 25 881 20 389 28 992
1. Costs of produets and services sold . 75969 265 468 91 31Al 280 840
2, Costs of goods and malerials sold B 165 045 267 434 118 765 275 493
lll. Gross margin {I-11) © 80 D85 359 028 88 213! 284 744
V. Selling costs | 22 195 51259 5 8498 32064
V. General and administrative cosls 41 678! 151 529 35 059 112 AR
Vi, Net margin (lji-IV-V) - 26 214 156 240 47 156 139 84S,
Vii. Other operating incame . 1730 4 000 4 651 6299
1. Profit on disposal of non-financial fixed assels E - 55 205]
2. Donations raceived - - N L
3. Other opemting income 1730 4 000 4 596 8 094
ViiI, Other operating expenses 7 851 26 968 10 882 19797
1. Loss on disposal of non-flinancial lixed assets (80}, 521 E

2. Provisions for non-financial fixed assets 1207 2 485 3 110] 4697
3, Other operating expenses - 6 734 23 962 7772 15100
iX. Operating profit {VI+VII-VIl} 20 093 133272 40 825 126 321
X. Financial income 21113 76 915 34 502 92 918
1, Dividends and equivalents received, including: 17 1129 55 1777
- from ralated parties - 980} - 820
2. Interes, including: 11 B85 55111 20 898 74 589
- from related parties 9 156 48 449 13 357 63 303}
3. Profits on disposal of investments {16) 834 (236) 25
4. Revaluation of investimeants 3 878 8 B38| 1138 207
5. Other 5451 11013 12 647 14 055
XI. Financial expenses {8 472) 63 011 27 558 153 140
1. Interest, including: 9 612 35 428 11 746 35 361
- to relaled parties 288 330 47 47
2. Losses on disposal of investments 88 2631 68 066! 68 301
3. Revaluation of invesiments " (19 288) 6 484 (54 104} 44 877
4. Other 1 605 23568 1850 4 601
Xl Profit on ordinary activities before taxes {IX+X-Xl) 48 378 142 176 47 B6S 66 099
Xill. Extraordinary items (X111, - XHl.2.) L - . 4
1. Extraordinary psofit - - - ]
2. Extraordinary loss 1 - - E
XIV. Profit hefore income tax (Xil+/-XIli) 49 378 142 176 47 669 66 099
XV, Income tax 12 512 41 262 7 342 22 857
a) current lax 5 200 43 263 148 25 442
b) deferred tax 7312 (2 001) 7 196 (6 5R5)
XVI. Other obligatory charges g - 4
XV, Share of result of associates accounted for by the equlty meathod of accounting il : ) 1
XV, Net profit (loss) (XIV=XV-XVI+/-XVI]} 36 B66 100 314 40 527

Net profit (for 12 months) 100 914 43 242]

Weighted average number of ordinary shares 13 534 005 13 533 884

Basic earnings per ordinary share {(in PLN) 3.2

Weighlad avaerage anticipated number of ordinary sharas 13 534 QO 13 533 884

Diluted eamings per ordinary share (in PLN) 7.46
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1633 498

200

in thousand PLN

569 451

a) changes in accounting policy

% 1 800

19800

15 643

14 899

b) corrections of fundamental arrors

.a. Opaening balance of shareholders' equity after reconciliation to comparable data

"635 399

571 359

530 823

4

527 246

1. Opening balance ol share capital

13 462]

13 462

12700

1.1. Changes in share capital

72

72

13 462

782

a) increase
- share issue

: 72

72

T8¢

72

72

789

b) decrease

- redemption of own shares

.{

1.2. Closing balance of share capital

13 634

13 462

2. Opening balance of unpaid capilal

2.1. Changes in unpaid capital

a) Increase

b} decrease

2.2. Closing balance of unpaid capital

3. Opening balance of own shares held

3.1. Changes in own shares held

a)increase

b) decrease

3.2. Closing balance of own shares hald

4. Opening balance ol spare capltal

555 989

4988 747

489 747

382 637

4.1, Changes in spare caplital

56 242

117 190

a)increase

56 242

1717 110

- share ptemium

- net profit distribution {statutory)

- nat profit distribution {over statutary-requirad minimum value)

117 110]

- other

4

b) decrease

- loss cover

H -]

4.2, Closing balance of spare capital

| 555 889

555 989

499 747

499 747

5. Qpening balance of revaluation reseive

5.1. Changes in revaluatiun reserve

a) increase

B

b) decrense

- dispcsal of fixed assets

5.2. Closing balance of revaluation reserve

6. Opening balance of othaer spare capital

6.1. Changes In other spare capital

a) increase

b) decrease

6.2. Closing balance of other spars capital

7. Opening balance of undistributed profit {(nol cavered loss) from prevoius years

117 110

7.1. Opening balance of undistributed profit from prevoius years

117 110

a) changes in accounting policy

9 200,

14 B9Y,

b} corrections of fundamental emors

7.2. Opening balance of undistributed profit from previous years afler reconailialion to comparable
data

! 1800

58 141

132 009

a) increasa

- profit disiribution ta spare capital

b) decrease

56 241

117 110

- profit distribution to spare capilal

56 241

117 110

7.3. Closing balance of undistibuted profit from previous years

1 500

14 BOSG

7.4. Opening balance of not covared loss from previous years

a) changes in accounting policy

by comeclions of tundamental errors

7.5. Opening balance of not covarad loss from previcus years after reconciliation to comparable
data

a) increase

- transfer of loss to be covered

by decreasa

7.6. Closing balance of not covered loss from previous years

7.7. Closing balance of undistributed profit (not covered loss) from prevolus yesrs

1 500

8. Net profit (loss) for the period

100 914

a) net profit

b) net loss

100 S14

¢) other nel profit (loss) deductions

-

d) changes in accounting palicy

(13 743)

(12 999)

1. Closing balance of shareholders' equity

672 337

672 337

5§71 350

571 350

\I. Closing balance of shareholders’ equily regarding the proposed profit distribution (loss

672 337

672

571 350j

571350

Page 9
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in thousand PLN

A. Cash flows from operating activities

Q
). Net prafit (loss) 36 86 100 914 40 527 43 24
il Adjustnents to reconcile net profit to nel cash generaled by operating activities: 30 137 96 972 143 316 222 312
1. Share of result of associates accountad for by the equity method of accounling - - - p
2. Depreciation 5814 22 623 5797 29 785
3, Foreign exchange galns (losses) (3 473) 9 180 1037 1883
4. interest and dividends received and paid B 584 (20 047) 41933 33 184/
5, {Gains) {osses from investing activilies 190 18 330 12 581 {17 450)
6. Change in provisions {10 438) 1051 2 633 3 552
7. Change in inventorles 18 801 2 884 (4 866) B 313
8. Change in recelvables (107 408) (13 321) {132 837) (55 799)
9. Change in shart-term liabilities (except for credit facilitias and loans) 116 503 57 732 306 751 212 056!
10. Change in prepayments and accruals' balance {9 41€) {8 330) (5 969) (3 967)
11. (Received) Conlributed donations . 2921 20 018 1 566 g 699
11. Other adjusiments : : 8 958 7854 (85 310} 4 064
IIl. Cash flows from operating activities {i+/-18) 67 003 197 886 183 843 265 554
B. Cash flows frum investing activities 0] 0 0 [
I. Cush inflows fram investing activities 3 3565 844 B 548 567 245 506 661 693
1. Disosal of Intangible and tangible fixed assats b 341 SR6 1061
2. Disposal of investments in land, buildings and intangible fixed assets 1 - - ]
3. Disposal of financial investmenls, including those: 3 359 586 8645677 244 920 660 632
a) in related parties 3 347 168 6 385 779 229954 498 921
- disposal of financial assels 3352038 8 352 030 229 954 498 101
- dividends and equivalents recelved ~ 980 - 820
- repayment of long-term loans granted - - R ]
- interest {4 405) 32769 - B
- repayment of shod-tamm loans granted {465)! E - ]
-other cash inflows from financial assets - B R ]
) in other padies 12417 159 898 14 966 161711
- disposal of financial assets 11 596 158 306 14 501 158 444
- dividends and equivalents received 141 141 55 957
- repayment of long-tenm loans granled 1327 1451 - J
- interesl {B47) - (779) R
- repayment of short-term loans granted - - 11898 2310
- other cash inflaws froni financial assels - - - R
4. Other cash inflows from Investing aclivities (3742) 2 549 B ]
Ii. Cash outflows from invasting activities (3 448 270) (8 762 136) (222 245) (760 540)
1. Purchase of inlangible and tangible fixed assats (8 987) {36 266) {9 321) (24 228)
2. Purchase of investmenls in 1and, buildings and intangible fixed assets - - p -
3. Furchase of financial investments, including these: {3 438 283) {8 715 870) {212 B54), (736 242)
a) in related parties (3 425 433) (8 532 088) (235 015) {606 875)
- purchase of financial assets ! (3 425 433) (8 532 088) (235 048) (606 672)
- long-term foans granted - - 24] (203)
- shori-lerrn loans granted B . 10 i
b) in other parties {13 850) (183 762) 22 161 {129 387}
- purchase of financial assets 7 153] {99 101) 23 259 (126 BBYY
- long-term loans granted {1 176) {11701} (1 088) (2478)
- short-term loans granted (19 827) {72 980) R i
4. Othar cash outflows from Investing activities | ’ {70) (70)]
Ill, Cash flows from investing activities (I-11} {92 428) (203 569) 23 261 {98 847)
C. Cash flows from linancing activities 0| 0 0 0
. Cash inflows from financing activities 127 834 485 334 236 904 1074 532
1. Share issue 72 72 - 764
2, Credit facilities and loans received 87 862 87 862 -l ]
3, Debt securittes issue 40 000 398 000 236 904 1073770
4. Other cash inflows from financing activities g B R ]
)1, Cash autflows from financing activities (BB 488} (511 214) {395 680) {1216 672)
1. Purchase of own shares - - B
2. Dividends and equivalents paid to shareholdars - A
3. Other expenses related ta profit distribution - - - ]
4. Repaymant of cradil facilities and loans received 17 169 - (84 517) {91 761)
5. Redemplion of debt sacurities issued (92767) (455 767) (326 632) (1117 832)
8. Payments ol other financial liabliitias g R - p
7. Payments of finance leasa liabifitias o R . 1
B, Intarest paid (8 o70)] (35 430) 17 035 (580)
9. Other cash outflows from financing activitiss (3 921), {20 017) {1 566) {6 699)
Iil. Cash flows from financing activities {I-4) 39 445 {25 280) {158 776) {142 140)
D. Net increase {decraase) in cash and cash equivalents (A+/-B+/-C) 14022 (30 963) 48 328 24 567
E. Balance sheet change in cash position 14 022 {30 983) 48 328 24 567
- change in cash positian due to exchange rale differencas 3 3 15 15
F. Cash a! the baginning of the financial year 7 834 52 819 44381 28 252
G. Cash at the end of the financial year (F+/- D}, Including: 21 856 21 856 52 819 52 819
- resiricted cash and cash equivalents ) 5379 5379 618 619

March 3, 2003

Krzysztof Wilski - Vice President of the Board
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Comments to the quarterly consolidated financial statements of
Prokom Software SA Capital Group
for the 4™ quarter 2002 (SA-QSr 4/2002)

l. Rules adopted In preparation of this report

1. This consolidated quarterly report of Prokom Software SA Capital Group (Report) presents data for the
4" quarter 2002 in a form of:

- consolidated financial statements, including: consolidated balance sheet, off-balance sheet items,
consolidated statement of operations, statement of changes in consolidated shareholders' equity
and consolidated statement of cash flows,

- Prokom Software S.A.'s abbreviated unconsolidated financial statements, including: balance sheet,
off-balance sheet items, statement of operations, statement of changes in shareholders' equity and
statement of cash flows,

- comments of the Dominant Company’'s Management Board to the quarterly consolidated financial
statements.

2. The quarterly consolidated financial statements of Prokom Software SA Capital Group for the 4" quarter
2002 have been prepared in line with the following legal regulations: the Accounting Act of 29 September
1994, Minister of Finance Decree of 12 December 2001, Council of Ministers Decree of 16 October
2001.

This report was prepared in compliance with the presently binding accounting rules including: the rule of

assets and liabilities valuation, the net financial resuilt measurement (determined on the balance sheet

date) and all obligatory rules of consolidation. Provision related adjustments were also implied, including
provision for the deferred corporation income tax and the provision for asset revaluation.

3. In this 4Q2002 report comparative financial data for the 4" quarter 2001 and four quarters 2002 have
been included.

4. Prokom Software SA, the Dominant Company, plays the key part in Prokom Software SA Capital Group
as it co-ordinates and organizes cooperation of its Group companies. Prokom Internet SA manages
internet companies, whose assets have been consolidated into separate Group.

5. In the 4" quarter 2002 the Company concluded an agreement regarding taking over the role of strategic
investor in Softbank SA. Regarding to this agreement on 17 December 2002 Prokom Software SA
purchased 1,741,398 shares of Softbank SA, and as the result of that on the date of these report it
owned 3,344,388 shares and votes at the General Shareholders Meeting', which. constituted 16.22% in
Softbank SA’s share capital and votes.

6. In this consolidated financial statements for the 4" quarter 2002 the following subsidiaries and
associates have been consolidated: :

Prokom Software SA, Scoftbank SA Capital Group, Koma SA, ZETO Sp. z o.0., Combidata Poland Sp. z

o.0., Postdata SA, Prokom Internet SA Capital Group, Optix Sp. z 0.0., PUP Spin Sp. z 0.0.

7. The rest of subsidiaries and associates were not included in the consolidated financial statement due to

the immaterality of amounts involved. The detailed descriptionof the principles of facultative exclusion

Page 1
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from consolidation was presented in the Company's report for the 3 quarter 2002. This exclusion has

been made based on item 58.1.1 and item 63.a) of the Accounting Act dated 29 September 1994,

Data presented in this consolidated financial statements of Prokom Software SA Capital Group for the 4”

quarter 2002 differ from data presented in the Prokom Software SA's abbreviated unconsolidated financial

statements for the same period because of implementation of the binding principles of consolidation.

Euro conversion

To converl financial resulls from Polish zloty {(PLN) into the euro currency the following average

exchange rates published by the National Bank of Poland were used:

- balance sheet data used the rate as on the balance sheet day. The exchange rate on 31 December
2002 was 1 EUR = 4.0202 PLN, while the exchange rate on 31 December 2001 was 1 EUR = 3.5219
PLN; '

- profit and loss account data, for the period from January to December 2002, have been restated at
the rate of EUR = 3.8697 PLN (average of NBP rates applicable on the last day of each month
between January and December 2002);

- profit and loss account data, for the period from January to December 2001, have been restated at
the rate of EUR = 3.6509 PLN (average of NBP rates applicable on the last day of each month
between January and December 2001).

Reserves and assets’ book value restatements

The Capital Group
In the 4™ quarter 2002 the Capital Group formed (‘000 PLN):

- deduction updating the financial assets value 4,268

-~ deduction updating receivables value 3,352

- reserve for the forecasted decrease of profitability of contracts 8,907

- reserve for the forecasted costs of warranty repairs 1,813

- reserve for holiday accrual 1,431

- reserve for income tax 53 ‘
- other reserves ' 4,129 :
in the 4™ quarter 2002 the Capital Group dissolved (‘000 PLN):

— deduction updating the financial assets value 28,309

- deduction updating receivables value 2,718

- reserve for VAT tax 3,000

- reserve for holiday accrual 178

- other reserves ’ 78

Prokom Software SA.
In the 4™ quarter 2002 the Prokom Software SA formed (‘000 PLN);

- deduction updating the financial assets value 4,268
— deduction updating the receivables value 3,085
- reserve for the forecasted decrease of profitability of contracts 8,000
— reserve for holiday accrual 939
- other reserves 3,800
In the 4" quarter 2002 the Prokom Software SA dissolved (000 PLN):

- deduction updating the financial assets value 28,308
— deduction updating the receivables value 2,586
- reserve for VAT tax . 3,000

Page 2
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Significant achjevements of the Capital Group In the 4" quarter 2002.

Operating activities

In the 4™ quarter 2002 Prokom Software SA concluded the following contracts and agreements:

On 22 October 2002, Prokom Software SA concluded an agreement with ZUS for rendering of
administration and exploitation of Comprehensive IT System (KS!) ZUS. The total net value of this

contract amounts to PLN 113,8 million. The contract is to be completed within 12 months from 22
October 2002

(communiqué of Prokom Software SA - RB/49/2002 dated 23 Qctober 2002)

Significant achievements of subsidiaries and associates in the 4" quarter 2002:

Koma S.A. - d{elivery of almost 4,000 computers to 16 divisions of ppup Poczta Polska S.A. — the value
of PLN 13 million;

Combidata Poland Sp. z 0.0. — winning of a teneder for organize the training courses for future users of
Integrated Castral System in Poland — the contract amounts to EUR 1,322,253;the agreement with
University of Management and Technology, Arlington USA regarding carring out the Project
Management training in Poland; camrring out along with Microsoft Poiska the project of virtual software
academy; concluding the agreements with the participants of the trainings regarding Telepraca precect
—the contract amounts to PLN 1 million; development of e-learning technologies;

Incenti S.A. — start of realizétion of the project regarding constructing of Data Processing Center for
Telekomunikacja Polska SA in the field of power supply and air-condition; carring out of extension of
Wirtualna Polska server; carring out the series of "Qutsourcing Forum” conferences in order to promote
Incenti SA as well as tc make present and potential customers realize the advantages of outsourcing;
WWW praca com Sp. z o.0. — realization of two agreements for implicating of IT Competence
Management System for the amount of PLN 79,700; negotiations with several companies regarding
implicating of e-kompetencje program.

Financing activities

On 25 October 2002 Prokom Software S.A. concluded credit agreement with Bank Przemystowo-
Handlowy PBK SA, in Krakow, for the amount of PLN 95 million, with credit term until 31 December
2005. The credit will be devoted to realization of obligations following the agreements concluded on
24 October 2002 with Softbank SA and With Mr Lesz, among ofhers for possible purchase of
Softbank SA's shares. The rest, in amount not exceeding 60% of credit total amount, will be devoted
to debt reorganization and to finance Company’s current activity. The credit amount will be made
accessible for the Company in tranches until 31 December 2003. The credit interests is depended
on 3M WIBOR interest rate exceeded for the margin of 0.95% per year, and the commission fee for
credit preparation is 0.1% of credit amount. The credit will be repaid in 8 equal capital part
payments. The first part payment will be repaid on 31 March 2004, and the last one on 31 December
2005.

(communiqué of Prokom Software SA - RB/52/2002 dated 26 October 2002)

In the 4™ Quarter 2002 Prokom Software SA's current acticity was financed by its own resources as
well as by external financial resources. External financial resources includes: recources from issued
short-term commercial papers offered on the market by ING Bank Slgski SA (the value of PLN 150
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million — on 3 March 2003 PLN 105 million was used), convertible bonds issue (nominal value of
PLN 200 million) as well as two credit lines: in BRE Bank SA (the value of the line amounts to PLN
15 million) and in Raiffeisen Bank Polska SA (the value of the line amounts to PLN 48 million), - on
14 November 2002 both lines were not used. Additionally the Company used above mentioned
credit in Bank Przemyslowo Handlowy PBK SA (on 3 March 2003 PLN 56 million was used) as well
as the credit, payable in quarterly instalments with the repayement date of 9 September 2002, which
was granted by Bank-Przemystowo Handlowy PBK SA for purchase of Softbank SA's shares, which
initial level amounted to EUR 32.2 million (the amount which is to be repayed on 3 March 2003 —
‘EUR 8.6 million).

= The surpluses in the 4™ Quarter 2002 Company allocated in commercial papers and in bank
deposits.

=« The Company's own recources, external financial resources as well as regular amount due takings
from the conctracting parties were sufficient to fluent pay of Company’s current obligations. '

» Like in the past periods the Company has made the transactions to make provisions against
exchange rate risk — NDF.

Investing activities

=  On 24 Qctober 2002, Prokom Software SA and Mr Aleksander Lesz — a shareholder and President
of the Executive Board of Softbank SA - concluded a shareholder agreement whereby Prokom
Software is to become the strategic investor in Softbank. Pursuant to the agreement, Prokom
Software has the right to purchase, from the effective date of the agreemedt to 6 December 2003, ali
of the Softbank shares owned by Mr Lesz (5,741,668 shares), which represent more than 32% of
Softbank’s share capital {call option). In turn, Mr Lesz has the right to request, from 31 March 2003
to 6 December 2003, Prokom Software to purchase part of his entire shareholding in Softbank {put
option). The size of the shareholding covered by the put option will depend on the market price of
the shares as at the date of their acquisition (determined with the use of the mechanism for
calculating the acquisition price described below) and it will be worth up to PLN 30.8m. A tender
- offer for Softbank shares will not be necessary as the acquisition of the shares by Prokom Software
will be spread over time. Prokom Software is to acquire the shares fram Mr Lesz in block
transactions at a price which will be calculated on a case-by-casé basis as the arithmelic mean of
the price per Softbank share during the 30 calendar days preceding the transaction, increased by
20%. The average price under all executed transactions may not exceed PLN 13. Under the
agreement, in January 2006 Prokom Software will pay to Mr Lesz a share premium whose amount
will  depend on  Softbank’ market value in the ©period 31 March 2003-
31 December 2005, This share premium is to amount to 17.92% of the amount representing the
difference between the average market value of the Softbank shareholding acquired by Prokom
Software (in the period 31 March 2003-31 December 2005), and the amount actually paid for the
shares by Prokom Software. The agreement stipulates that the average market price per Softbank
share to be used in the calculation of the share premium (in the period 31 March 2003--31
December 2005) shall not exceed PLN 80. Prokom Software will finance the transaction with its
equity and external financing. The shareholding agreement will come into force as at the date on
" which the Polish Anti-Trust and Consumer Protection Authority approves the takeover of Softbank

and on which the Polish Securities and Exchange Commission consents to Prokom Software
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independently acquiring Softbank shares conferring the right to more than 33% of the tota!l vote at
the General Shareholders Meeting of Softbank SA. Pursfuant to the agreement, as of the date on
which Prokom Software’s interest In Softbank’s share capital exceeds 20%, it will have the right,
under a relevant power-of-attorney, to exercise voting rights and other rights conferred by Softbank
shares which it has yet to acquire from Mr. Lesz. The: concluded agreement stipulates for one
representative of Prokom Software to be appointed to @he Supervisory Board of Softbank at the
upcoming Extracrdinary General Shareholders Meeting :_of Softhank SA. As of the date on which
Prokom Scoftware's interest in Softbank’s share capital exceeds the level ensuring the right to 25% of
the votes at the General Shareholders Meeting of Softbank SA, the Supervisory Board will come to
include — untit the end of 2005 — two members designated by Prokom Software and Mr Lesz, or
another person he designates in his stead. Moreover, by 31 October 2002, a new member
designated by Prokom Software will be appointed to the Executive Board of Softbank SA.

{communiqué of Prokom Software SA - RB/51/2002 dated 25 :Oétober 2002)

« On 29 October 2002 Company received information on obtaining indlspensable consents
conditioning coming into force of Shareholders agreement concluded between Prokom Software SA
and Mr Aleksander Lesz, about which the Company informed in current report RB/51/2002 on 25
October 2002, including: the decision of Office for Competition Consumer Protection allowing to
make the concentration through taking control over Softbank SA by Prokom Software SA and the
consent of Polish Securities and Exchange Commission. for purchasing a block of shares ensuring
exceeding 33% of votes at General Shareholders' Meeting of Softbank SA by Prokom Software SA.

(communiqué of Prokom Software SA - RB/53/2002 dated 30 'October 2002)

Significant events influencing financial results .
After the 4" quarter 2002 revenues of the Capital Group amounted to PLN 1125.8 miilion, operating

profit summed to PLN 161.7 million, proﬁi before income tax :equaled to PLN 126.7 million and net profit
was equal to PLN 60.5 million.

The main factors influencing profit before income tax were:

= inclusion of PUP Spin Sp. z 0.0. and Incenti SA into consolidation,

«  restitution of Softbank SA's shares value to the purchase price level
= costs of interest charges on liabilities,

= share of results of internet companies.

Revenues
After the 4" quarter 2002 sales of praducts and services represented 64.6% of total revenues. The

remaining 35.4% of revenues was generated by sales of goods and materials. Prokom Software SA
generated the majority of revenues (79.2%).

Costs

After the 4™ quarter 2002 costs of products, services, goods and materials soid equaled to PLN 707
million, which means selling margin of 37.2%. The selling margin on sales of products and services
equaled to 54.7% while the selling margin on sales of goods and materials was equal to 5.2%. Selling
costs added up to PLN 58 million, general and administrative costs summed to PLN 173.8 million,
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Significant events after 31 December 2002 which might affect future financial results

In February 2003, Prokom Software SA has signed a cooperation agreement with ComputerLand SA.
The aim of the agreement is to establish close cooperation between both companies in the field of

offering services and completing 1T projects resulting from the offset program, which is connected with"

the proposed transaction for purchasing multirole aircrafts between the Polish Government and
Lockheed Martin Corporation. The human resources, technical and financial potential of both companies
will aliow offering the optimum conditions of IT services and will allow utilizing financial resources
devoted to IT projects within the offset program. The mentioned cooperation agreement is a result of
previocusly concluded, separately by both Prokom Software SA and ComputerLand SA Memoranda of
Understanding with Lockheed Martin Corporation. The cooperation agreement between Prokom
Software SA and Computerl.and SA is also aimed to optimal utilizing the planned financial resources for
developing the IT infrastructure in Poland. In the opinion of the Management Boards of bolh companies
the intelleclual potential and capabilities of both parties will enable to effectively and safely utilize the
planned transfer of new technological solutions to increase the development of the Polish economy,
research and scientific potential of Poland. The agreement concluded by the leading !T companies in
Poland is an example of good cooperation of competing Polish enterprises in order to achieve the effects
of the offset program benefiting the ‘Polish economy like: new jobs, transfer of new technology and
longterm opportunities arising from the offset program.

(communiqué of Prokom Software SA - RB/05/2003 dated § February 2003)

On 241 February 2002 Prokom Software SA had purchased from three individual persons and BTK
investors Sp. z 0.0. 80 shares with nominal vaiue of PLN 500 each share in Ready Sp. z 0.0. with
registered office in Olsztyn, Poland, for the total price of PLN 2.7 million.The purchased 90 shares
constitute 75.0% in the share capital and votes on Ready's General Meeting, which defines shares
purchased as being substantial value assets. Ready Sp. z 0.0. is a provider of the financial systems as
well as systems connected with inventory and fixed assets. Ready’s solutions are used for many years,

among others in “ppup Poczta Polska SA” at the regional and car transportation companies level.

(communiqué of Prokom Software SA - RB/07/2003 dated 24 February 2003)

On 3 March 2003 Prokom Software SA and Prokom Investments SA accounted for the agreement of
joint venture consisted in building the complex of apartments in Gdynla-Orlowo. As a result of this
accounting Prokom Software SA became the owner of apartment complex as well as received part of the
profit from the sale of the rest of apartments. The total value of the accounted amount is PLN 38.9
million, from which PLN 0.9 million is the amount which Prokom Software SA received by way of its
share in the profit from sold apartments. During last 12 months the total value of transactions between
the campanies amounted to PLN 72.8 million, exceeding 10% of Prokom Software SA’s own capital, The
biggest transaction during this period of time was above mentioned accounting of joint venture in Gdynia-
Ortowo

(communiqué of Prokom Software SA - RB/08/2003 dated 3 March 2003)

Besides described above, since 31 December 2002 tili the date of this report, no other significant events
that might influence Group's financial results occurred,

The valuation of the possibility of fulfillment of previously published financial results forecasts
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The Management Board of Prokem Software S.A. did not present any forecasts of Prokom Software
S.A’s or its Capital Group’s financial results to the public. '

Changes in shares ownershlp structure o

Shareholders who held directly or indirectly at least 5% of the total number of votes at the General
Shareholders' Meeting (GSM) of Prokom Software SA;

Shareholders of Prokom Software SA on 3 March 2003

Shareholder Number of shares | % in share capital ENumber of votes at GSM| % of votes at GSM
Prokom Investments SA 2,654,529 19.61% ' 2,950,209 20.67%
Ryszard Krauze®) 4,437,658 32.7%% 4,908,400 34.37%
directly 1,888,514 13.95% - 2,073,314 14.52%
indirectly 2,549,144 18.83% 2,833,086 19.84%
Bank of New York™) 1,984,535 14.66% i 1,984,535 13.90%

*) Mr. Ryszard Krauze owns 96.03% ol the share capilal and votes at the GSM ol Prokam Investments SA which resulis in direct and indirecl share of 22.8%
in Prokom Software SA's share capilal and 34.4% of voles atits GSM.
**) The GDR ‘s deposliory

Shareholders of Prokom Software SA on 14 November 2002

Shareholder Number of shares | % in share capital |[Number of votes at GSM| % of votes at GSM
Prokom Investments SA 2,875,096 22.10% 3,270,776 23.03%
Ryszard Krauze®*) 4,685,667 34.80% 5,154,408 36.29%
directly 1,828,682 13.58% 2,013,482 14.18%
indirectly 2,856,985 21.22% 3,140,926 22.11%
Bank of New York**) 1,730,675 12.86% 1,730,675 12.18%

*} Mr. Ryszard Krauze owns 26.03% of the share capital and voles al the GSM of Prokam Investments SA which results in direct and Indirect share of 34.8%
in Prokam Software SA's share capital and 36.3% of voles atils GSM,
**) The GOR ‘s depository

Changes in Prokom Scftware SA's shares ownership sfructure:

on the 29 November 2002 Prokom Investments SA (company related by holding over 20% voting rights
at the General Shareholders’ Meeting of Prokom Software SA) had sold 50.567 ordinary bearer shares of
Prokom Software SA at the unit price of PLN 127 for each share. As the result of this transaction Mr
Ryszard Krauze, along with Prokom Investments SA, represent together 4,753,211 shares of Prokom

Software SA. which institute 35.12% of share capital as well as 5,233,691 votes, which entitle to 36.66%
votes at the General Shareholders’ Meeting.

(communiqué of Prokom Software S.A. - RB/57/2002 dated 4 December 2002)

on the 2 December 2002 Company received a decision of the District Court in Warsaw on registration on
the 27 November 2002 an increase In the share capital of the Company resuiting from issue of 72,524 F
series shares issued on the basis of General Shareholders' Meeting's resolution dated on 8-08-2002,
After registration the share capital of Prokom Software SA amounts to PLN 13,534,524 and is split into
13,534,524 shares of nominal value of PLN 1,00 each, giving rights to 14,276,188 votes at the General
Shareholders’ Meeting. On 20 December 2002 National Depository For Securities (KDPW SA) registered
72.524 F series bearer shares of Prokom Software SA of nominal value of PLN 1,00 each under code
PLPROKM00047.

(communiqués of Prokom Software S.A. - RB/56/2002 dated 2 December 2002 and RB/59/2002 dated 23
December 2002) ‘
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in December 2002 Mr Ryszard Krauze, President of the Management Board of Prokom Scftware SA,
had purchased 59,832 F series ordinary bearer shares of Prokom Software SA at the unit price of PLN
B4.07 for each share. As a result of that transaction Mr Ryszard Krauze along with Prokom Investments
SA (dependent on Mr Ryszard Krauze through 86.03% share in the share capital and votes at GSM)
own 4,813,043 shares of Prokom Software SA which constitute 35.56% of the share capital and entitle lo
exercise 5,293,523 votes which constitute 37.08% of votes at the General Shareholders’ Meeting of
Prokom Software SA. Purchased shares will be brought to public trading no earlier than 18 months after
the date of their registration in National Court Register, which took place on 27 November 2002

(communiqué of Prokom Software SA - RB/01/2003 dated 3 January 2002)

In January 2003 Prckom Investments SA dependent of Mr Ryszard Krauze ~ President of the
Management Board of Prokom Software SA, had sold 270,000 ordinary bearer shares of Prokom
Software SA - at the average unit price of PLN 124.85 per share. As the resuit of this transaction Mr
Ryszard Krauze, along with Prokom Investments SA, represent fogether 4,543,043 shares of Prokom
Software SA, which constitute 33.57% of share capital as well as 5,023,523 votes, which entitle to
35.19% votes at the General Shareholders' Meeting of Prokom Software SA.

(communiqué of Prokom Software SA - RB/03/2003 dated 28 January 2002)

In February the Company received information from the Bank of New York, that as the result of
purchasing shares, Bank of New York is the proprietor of 1,863,283 ordinary bearer's shares of Prokom

Software S.A., which constitute 13.77% of the share capital and entitle to execution of 13.05% of votes
at the General Shareholders Meeting.

(communiqué of Prokom Software SA - RB/06/2003 dated 10 February 2003)

Bank of New York purchased Prokom Software S.A.’'s shares and in effect it holds 1,984,535 shares

giving it the right to 14.66% of Prokom's share capital and 13.90% of the total number of votes at its
GSM. *

Besides described above, Prokom Scoftware SA has no knowledge of any other changes in the structure of
the Company’s ownership. ‘

Changes in Prokom Software SA's subsidiaries shares ownership structure:

the Company received a decision of the District Court in Warsaw on registration on the 18 December
2002 an increase in the share capital of Safe Computing Sp. z 0.0. (indirectly dependent on Prokom
Software SA through Prokom Internet SA which owns 100% of the share capilal and votes at the
General Meeting of Safe Computing) from the amount of PLN 4,000 to PLN 2,204,000. An increase of
Safe Computing’s share capital for the amount of PLN 2,200,000 results from increase by Prokom

. Internet SA the nominal value of each 40 shares from PLN 100 to PLN 500 for each share as well as by

issue of 4,368 new shares at the nominal value of PLN 500 for each share. After the registration the
share capital of Safe Computing amounts to PLN 2,204,000 and splits to 4,408 shares for the value of
PLN 500 for each share. Prokom Software SA still owns indirectly 95% share in the share capital and
votes of Safe Computing Sp. z 0.0

(communiqué of Prokom Software SA - RB/02/2003 dated 22 January 2003)

Besides described above, Prokom Software SA has no knowledge of any other changes in Prokom Software
SA's subsidiarles shares ownership structure.
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Changes in the ownership of Company’s shares or rights to the shares by the members of the
Supervisory Board and the Management Board.

GROUP

Shareholder 14;11-2002 Increase / decrease 3-03-2002
Number of | Number of | Numberof | Numberof | Number of | Number of
shares options shares options shares options
The Management Board - directly 2,058,343 - + 54,8427 - 2,113,185 -
The Management Board - indirectly 2,856,085 - -307,8417 - 2,549,144 -
The Supervisory Board - - - - - -

") The increase of number of shares in this period of time was caused by changes of composition of the Management Board

Members as well as by purchase of 59,832 shares by the President of the Management Board (described in subparagraph Vi
of this commentary).;

**)The result of sale 320,657 shares by Prokom Investments SA (described in subparagraph Vil of this commentary).

Information about about legal suits or administrative proceedings pending against Prokom
Software SA or its sdbsidiaries regarding their liahiiities or receivables.

In the 4" quarter 2002 there were no pending legal suits or administrative proceedings against Prokom
Software SA or its subsidiaries regarding their liabilities or receivables of combined value exceeding in
total 10% of Prokom Software SA's shareholders’ equity. |

Information about uncommon transactions between group companies of value exceeding EUR

All intercompany transactions between group companies were ordinary transactions concluded on usual

market conditions and were a result of regular operating activity of Prokom Software SA and its

The combined value of guarantees granted by Prokom Software SA or its subsidiaries to a single entity
or its subsidiary did not exceed 10% of Prokom Software SA’s shareholders’ equity.

1X.
X.
500,000.
subsidiaries.
XI. Guarantees granted.
Xt

Other information essential for the estimation of the Group’s performance and condition.

in December Mr. Bogdan Bartkowski, Member of Management Board and CFO of Prokom Software SA,
informed that by the end of present year he is going to resign for personal reasons. In the beginning of
January 2003 the function of CFO of Prokom Software SA will be taken by Mr. Dariusz Gorka.

(communique of Prokom Software SA - RB/58/2002 dated 19 December 2002)

In December 2002 the Supervisory Board of Prokom Software SA appointed Mr Marek Mondalski as a
Member of the Management Board for the period of one year term of office. Moreover Mr Bogdan
Bartkowski put his resignation as Member of the Management Board since 3 January 2003, about which
the Company informed in current report dated on 19 December 2002.

(communiqué of Prokom Software SA - RB/61/2002 dated 28 December 2002)

The Management Board of Prokom Software SA get acquainted in detail with the content of Corporate
Governance principles, referred to paragraph 22a.1 of WSE principles as well as with the necessity of
acceptance of these principles by the companies which are the issuers of shares and terms in public
trading, being defined by the Exchange Supervisory Board in their resolution 58/952/2002 dated on 16
October 2002. The Management Board in common with the Supervisory Board will evaluate these

principles from the point of view of possibility’s of their implications in the scope justifying the Company's
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" interests and its shareholders. To this end on 27 December 2002 the Supervisory Board passed the
proper resolution. '
(communiqué of Prokom Scoftware SA - RB/62/2002 dated 30 December 2002)

Signature of the officer representing the Company

3 March 2003 Krzysztof Wilski Vice-Presidentofthe Board  ....................

date full name function signature
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